TERMS AND CONDITIONS OF PURCHASE

These Terms and Conditions of Purchase (these ‘Tgrapply when referenced by any purchase order
or other documentation of Servo Kinetics, Inc., i@ian Corporation (“Servo Kinetics”).

1. Offer; Acceptance; Exclusive TermsEach purchase order issued by Servo Kineticsdg@y,
referencing these Terms, is an offer to Sellertf@ purchase of goods or services (“Supplies”) and
includes and is governed by these Terms. The Guaggrsedes all prior agreements, orders, quotations
proposals and other communications regarding tloelgor services covered by the Order, except that a
signed prior agreement (such as a Non-Disclosunedkgent) will continue to apply to the extent not
directly in conflict with the Order. Any other mdidation of these Terms must be expressly stataden
Order. The Order does not constitute an acceptahany offer or proposal made by Seller. Any
reference in the Order to any offer or proposal enlag Seller is solely to incorporate the descriptio
specifications of Supplies in the prior proposait @nly to the extent that the description or sfpeations

of Seller do not conflict with the description asplecifications in the Order. Seller accepts themens

and forms a contract by doing any of the followirig) commencing any work under the Order; (b)
accepting the Order in writing; or (c) any othendoct that recognizes the existence of a contrétbt w
respect to the subject matter of the Order. TheeOid limited to and conditional upon Seller's
acceptance of these Terms exclusively. Any addition different terms proposed by Seller, whetlner i
Seller's quotation, acknowledgement, invoice oreoflise, are unacceptable to Servo Kinetics, are
expressly rejected by Servo Kinetics, and will become part of the Order. Each Order can be maddifie
only under Section 36.

2. Time Period of Order. Subject to Servo Kinetics’ termination rightse thgreement formed by
the Order is binding on the parties for one yeamfithe date the Order is transmitted to Selleif@m
expiration date is stated in the Order, until thate. Subject to Servo Kinetics’ termination rightse
Order will automatically renew for successive omedy periods after the initial term unless Seller
provides written notice at least 180 days pricthsend of the current term of its desire thatQheer not

be renewed.

3. Quantities; Delivery. Unless expressly stated on the face of the OBeryo Kinetics is not
required to purchase Supplies exclusively fromeBgdnd Servo Kinetics is required to purchase noem
Supplies than those quantities identified in thdedr Servo Kinetics may require Seller to partitépia
electronic data interchange or similar inventorynagement program, at Seller's expense, for notifina

of Orders, shipping confirmation and other inforimat Servo Kinetics may purchase additional
guantities of the listed Supplies using additio@atiers. Unless otherwise agreed in writing by Servo
Kinetics, the risk of loss passes from Seller tov8&inetics upon delivery to Servo Kinetics’ desiged
facility. Time and quantities are of the essenagenithe Order. Seller agrees to 100% on-time dslivé

the quantities and at the times specified by Sé&wetics, as stated in the Order, except as ottserwi
agreed in writing by the parties. Servo Kineticsynchange the rate of scheduled shipments or direct
temporary suspension of scheduled shipments, maithehich entitles Seller to modify the price for
Supplies. Servo Kinetics is not obligated to accegly deliveries, late deliveries, partial deliesror
excess deliveries.

4, Invoicing and Pricing; Premium Freight. Except as otherwise expressly stated in the QOtlder
price of Supplies includes storage, handling, pgitka shipping and all other expenses and charfjes o
Seller. Incoterms 2000 will apply to all shipmeaicept those entirely within the USA. All interratal
shipments will be delivered D.D.P. to the destmratpecified in the Order and otherwise in accardan
with the Order. All shipments entirely within thesld, will be delivered FOB to the destination spiecif

in the Order and otherwise in accordance with thae®© All invoices for the Supplies must referetioe
Order number, amendment or release number, Semetigs’ part number, Seller’s part number where



applicable, quantity of pieces in the shipment, bemof cartons or containers in the shipment, dfill
lading number, and other information required bgwvBéinetics. Servo Kinetics will pay proper invei
complying with all of the terms of the Order. Tial price also includes all duties and taxes eixfmp
any governmentally imposed value added tax (VATiclw must be shown separately on Seller’s invoice
for each shipment. Servo Kinetics is not respoedibt any business activity taxes, payroll taxetages

on Seller's income or assets. Seller will pay aimium freight costs over normal freight costsefl&
needs to use an expedited shipping method to ngeet@ delivery dates due to its own acts or omissio
Seller will pay any costs incurred by Servo Kingtiéncluding costs charged by Servo Kinetics'
customer(s) to Servo Kinetics, as a result of 8sllé&ilure to comply with shipping or delivery
requirements.

5. Packaging; Marking; Shipping; Disclosure; SpeciBWarnings or Instructions. Seller will: (a)
properly pack, mark, and ship Supplies accordinghto requirements of Servo Kinetics, the involved
carriers and the country of destination; (b) rai& shipments according to Servo Kinetics’ insiard;

(c) label or tag each package according to Serveetids’ instructions; (d) provide papers with each
shipment showing the Order number, amendment @asel number, Servo Kinetics’ part number,
Seller's part number (where applicable), numbepietes in the shipment, number of containers in the
shipment, Seller's name and number, and the blkhdihg number; and (e) promptly forward the orain
bill of lading or other shipment receipt for eadtfipsnent according to Servo Kinetics' instructiomsla
carrier requirements. Seller will promptly provi@ervo Kinetics with the following information ingh
form requested by Servo Kinetics: (i) a list ofialjredients and materials in Supplies; (ii) theoant of

all ingredients, and (iii) information concerningyachanges in or additions to the ingredients. Beénd

at the time Supplies are shipped, Seller will gBervo Kinetics sufficient warning in writing (inaling
appropriate labels on all Supplies, containers, paicking, including, without limitation, disposahch
recycling instructions, material safety data shemtd certificates of analysis) of any hazardous or
restricted material that is an ingredient or pdrtthee Supplies, together with any special handling
instructions that are needed to advise carriersyaSKinetics, and their employees how to take
appropriate measures while handling, transportprpcessing, using or disposing of the Supplies,
containers, and packing. Seller agrees to complly ®ll national, state, provincial, and local laarsd
regulations pertaining to product content and waghabels, including without limitation the U.S. Xio
Substances Control Act. Seller will reimburse Seldimetics for any expenses incurred as a result of
improper packing, marking, routing, or shipping.

6. Customs; Related Matters Credits or benefits resulting from the Orderuding trade credits,
export credits or the refund of duties, taxes, emsf belong to Servo Kinetics. Seller will provialé
information and certificates (including NAFTA Cditates of Origin) necessary to permit Servo Kiceti
(or Servo Kinetics' customers) to receive theseckitmor credits. Seller agrees to fulfill any arss- or
NAFTA-related obligations, origin marking or lab®di requirements, and local content origin
requirements. Export licenses or authorizationsessary for the export of Supplies are Seller's
responsibility unless otherwise stated in the Qrdemwhich case Seller will provide the information
necessary to enable Servo Kinetics to obtain ttenfies or authorizations. Seller will promptly fyoti
Servo Kinetics in writing of any material or compois used by Seller in filling the Order that Selle
purchases in a country other than the country irthvthe Supplies are delivered. Seller will furnesty
documentation and information necessary to estalii® country of origin or to comply with the
applicable country’s rules of origin requiremenBeller will promptly advise Servo Kinetics of any
material or components imported into the countryoafiin and any duty included in the Supplies’
purchase price. If Supplies are manufactured iouniry other than the country in which Supplies are
delivered, Seller will mark Supplies “Made in [cdrynof origin].” Seller will provide to Servo Kinets
and the appropriate governmental agency the dodati@m necessary to determine the admissibility and
the effect of entry of Supplies into the countrywhich Supplies are delivered. Seller warrants &mgt
information that is supplied to Servo Kinetics abthe import or export of Supplies is true and thiat



sales covered by the Order will be made at nottless fair value under the anti-dumping laws of the
countries to which the Supplies are exported.

7. Inspection; Non-Conforming Goods/Services; AuditServo Kinetics may enter Seller’s facility
to inspect the facility, Supplies, materials, angl af Servo Kinetics’' property related to the Ordeervo
Kinetics' inspection of Supplies, whether duringmaacture, prior to delivery, or within a reasoreabl
time after delivery, does not constitute acceptaoicany work-in-process or finished goods. Servo
Kinetics' acceptance, inspection, or failure topest does not relieve Seller of any of its respulisées

or warranties. Nothing in the Order releases Sélten the obligation of testing, inspection and lgya
control. If defective Supplies are shipped to agjdated by Servo Kinetics, the quantities undeQhder
may be reduced at Servo Kinetics option. In additim other remedies available to Servo Kineticks: (i
Seller agrees to accept return, at Seller's ristt expense at full invoice price, plus transportatio
charges, and to replace defective Supplies as 3€natics deems necessary; (i) Servo Kinetics may
have corrected at any time prior to shipment froenv8 Kinetics’ plant Supplies that fail to meet the
requirements of the Order; or (iii) Seller will nddurse Servo Kinetics for all reasonable expensat t
result from any rejection or correction of defeeti8upplies. Seller will document corrective actions
within a commercially reasonable period after rpceaif a defective sample and will take whatever
measures necessary to correct the defect. Payorembficonforming Supplies is not an acceptances doe
not limit or impair Servo Kinetics' right to assahy legal or equitable remedy, and does not reliev
Seller’s responsibility for latent defects. Uporagenable notice to Seller, either Servo Kineticstor
direct or indirect customers may conduct a rouéindit at Seller’'s production facility for the pugeoof
quality, cost or delivery verification. Seller wiknsure that the terms of its contracts with its
subcontractors provide Servo Kinetics and its custs with all of the rights specified in this Seati

8. Payment Invoices for tooling or capital equipment musti¥sied only as approved, as provided

in the Order. Servo Kinetics may withhold paymeeanging receipt of evidence, in the form and detail

requested by Servo Kinetics, of the absence ofliang, encumbrances, or claims on Supplies provided
under the Order. Payment will be made in the cayrexxpressly stated in the Order; if no such cuyen

is noted, payment will be made in U.S. Dollars. Ragt will be made by mailing on or before the due

date unless otherwise expressly agreed by Servetikan

9. Changes Servo Kinetics reserves the right to direct clesn@r to cause Seller to make changes,
to drawings, specifications, samples or descrigtiohSupplies. Servo Kinetics also reserves tht ttig
otherwise change the scope of the work coveretid¥rder, including work with respect to such natte
as inspection, testing or quality control. Servaétics may also direct the supply of raw matetfiade
itself or from third parties. Seller will promptimake any such requested change. In order for Seller
request a reasonable difference in price or timeé&formance as a result of such a change, Salist
notify Servo Kinetics of its request in writing wih ten days after receiving notice of the char®grvo
Kinetics can request additional documentation fi®etler relating to any change in specificationg;eor
or time for performance. Seller will not make anlyaoge in the Supplies’ design, specifications,
processing, packing, marking, shipping, price otedar place of delivery except at Servo Kinetics’
written instruction or with Servo Kinetics’ writteapproval.

10. Warranties. Seller expressly warrants and guarantees to Skimetics, to Servo Kinetics’
successors, assigns and customers, that all Ssigf@levered to Servo Kinetics will: (a) conformttee
specifications, standards, drawings, samples, ip¢igers and revisions as furnished to or by Servo
Kinetics; (b) conform to all applicable laws, orgleregulations and standards in countries wher@l®&sp

or vehicles or other products incorporating Sugpdiee to be sold; (c) be merchantable and freefefcts

in design, materials and workmanship; (d) be setkatlesigned, manufactured and assembled by Seller
based upon Servo Kinetics’ stated use and be ft sarfficient for the purposes intended by Servo
Kinetics; and (e) be free and clear of all liend ancumbrances (including, but not limited to, naagt’s



liens), in any way and Servo Kinetics may requiedle® to provide a satisfactory release of liensaas
condition of final payment. Seller further warrattiat all Supplies will have at least 75% of itel§life
remaining. The warranty period is the longest Dfofe year from the date Servo Kinetics accepts th
Supplies; (ii) the warranty period provided by aggble law; or (iii) the warranty period offered Bgrvo
Kinetics or Servo Kinetics’ customer to end-usensgoods incorporating the Supplies. For all sewjc
Seller further warrants that its work will be perfeed in a professional and workmanlike manner,
consistent with all standards and specificationged) on with Servo Kinetics and otherwise conststen
with industry standards. Seller will immediatelytifyo Servo Kinetics in writing when it becomes awar
of any ingredient, component, design or defectupdlies that is or may become harmful to persons or
property. Servo Kinetics’ approval of any desigrawing, material, process or specifications wilt no
relieve Seller of these warranties.

11. Supplier Quality and Development Seller will promote continuous quality improverhémthe
manufacture, production, and distribution of thep@ies. The Seller will comply with any quality
assurances processes, inspections, and standaddiesp by Servo Kinetics. These standards may
include, but are not limited to, Servo Kinetics'adjty assurance program. Seller further agrees to
maintain adequate authenticated inspection and regmirts, affidavits, certifications or other such
documents which relate to work performed under @rder. Such records, data, reports, and other
documentation shall be made available to Servotitimand its customers upon request. In the event o
any discrepancy between any part of the above gnagjior standards and an express provision of these
Terms, these Terms will control. Seller, or anytefassignees or delegatees, agrees to qualitgdtieps

by Servo Kinetics’ Industrial Quality Inspectoraaty time as he deems necessary.

12. RemediesThe rights and remedies reserved to Servo Kimétiche Order will be cumulative
with and in addition to all other or legal or egiiite remedies. Seller will reimburse Servo Kinefims
any incidental or consequential damages causedetigr'S breach or by nonconforming Supplies,
including without limitation costs, expenses argsks incurred directly or indirectly by Servo Kingtor

its customer(s): (a) in inspecting, sorting, repgiror replacing the nonconforming Supplies; (lsuténg
from production interruptions; (c) conducting récampaigns or other corrective service actiongdpr
resulting from personal injury (including death) property damage caused by the nonconforming
Supplies. Consequential damages include reasopafblessional, expert, and attorney fees incurred by
Servo Kinetics. If requested by Servo Kinetics,|&SeWill enter into a separate agreement for the
administration or processing of warranty chargekbdor nonconforming Supplies, and will participate
in and comply with warranty reduction or relatedgnams as directed by Servo Kinetics that relatbe¢o
Supplies. In any action brought by Servo Kinetizehforce Seller's obligation to produce and delive
Supplies under the Order, the parties agree thab3&netics does not have an adequate remedynat la
and Servo Kinetics is entitled to specific perfonm@ of Seller’s obligations under the Order.

13. Compliance with Laws; Ethics Seller, and any Supplies supplied by Seller, @alnply with all
applicable laws, including rules, regulations, esgdeonventions, ordinances and standards, tretertd
the manufacture, labeling, transport, import, ekprensing, approval or certification of the Silipg,
including laws relating to environmental mattersjnig, wages, hours and conditions of employment,
subcontractor selection, discrimination, occupatidrealth or safety and motor vehicle safety. Thee®
incorporates by reference all clauses requirechbgd laws. All materials used by Seller in the S8app
or in their manufacture will satisfy current goverental and safety constraints on restricted, taxid
hazardous materials as well as environmental,retattnd electromagnetic considerations that apply
the country of manufacture, sale or destination.

14. Customer RequirementsAs directed by Servo Kinetics in writing, Selbggrees to comply with
the applicable terms of any agreements betweenoS€ivetics and its customer(s) to which Servo
Kinetics provides the Supplies (as incorporated iptoducts supplied to such customer(s)). Servo



Kinetics may in its discretion supply Seller withfarmation regarding purchase orders from its
customer(s). Seller will be responsible for asdeittg how such customer purchase order information
affects Seller’s obligations under the Order, artieE will meet all such disclosed customer termghe
extent within Seller’s control. By written notice Seller, Servo Kinetics may elect to have the igions

of this Section prevail over any conflicting teretlveen the Servo Kinetics and Seller.

15. Indemnification. To the fullest extent permitted by law, Sellefl wiefend, indemnify and hold
harmless Servo Kinetics, Servo Kinetics’ custon{brh direct and indirect), and dealers and usérs o
the products sold by Servo Kinetics and all ofithespective officers, directors, employees, shaldshs,
affiliates, agents, successors and assigns, againdamages, losses, claims, liabilities and ezpsn
(including reasonable attorneys’ and other protesdifees, settlements and judgments) arising bat o
resulting from any defective Supplies, or from arggligent or wrongful act or omission of Seller or
Seller's agents, employees or subcontractors, prbagach or failure by Seller to comply with any of
Seller’s representations or other terms and camditof an Order (including any part of these Terris)
Seller performs any work on Servo Kinetics' or Selinetics’ customer’'s premises or utilizes the
property of Servo Kinetics or Servo Kinetics’ custr, whether on or off Servo Kinetics’ or Servo
Kinetics’ customer’s premises: (a) Seller will examthe premises to determine whether they arefeafe
the requested services and will advise Servo Kiagiromptly of any situation it deems to be uns@fg;
Seller's employees, contractors, and agents wiligdg with all regulations that apply to the prensisend
may be removed from Servo Kinetics' premises av&éfinetics’ discretion; (c) Seller's employees,
contractors, and agents will not possess, use, tsalisfer or be under the influence of alcohol or
unauthorized, illegal, or controlled drugs or sahsts on the premises; and (d) to the fullest éxten
permitted by law, Seller will indemnify and holdr8e Kinetics and Servo Kinetics’ customer, and ithei
respective officers, directors, employees, shadshe| affiliates, agents, successors and assigns)éss
from and against any liability, claims, demandserpenses (including reasonable attorneys’ and other
professional fees, settlements and judgments)doragies to the property of or personal injurieseiv&
Kinetics, its customer, their respective agentsror other person or entity to the extent arisiognfor in
connection with Seller's work on the premises olleBs use of Servo Kinetics' or Servo Kinetics’
customer’s property, except to the extent causefdnyo Kinetics’ sole gross negligence.

16. Insurance Seller will maintain, and require its subcontosst to maintain, the insurance
coverage listed below or in additional amounts @&y fbe reasonably requested by Servo Kinetics or
Servo Kinetics’ customer(s), in each case naminy®&Kinetics and its affiliates and customer(s) as
“additional insured.” Seller will furnish to Seruginetics a certificate showing compliance with this
requirement or certified copies of all insurancéqgies within 10 days of Servo Kinetics’ writtenguest.
The certificate will provide that Servo Kineticsn(h if applicable, Servo Kinetics’ customers) will
receive 30 days prior written notice from the imsuof any termination or reduction in the amount or
scope of coverage. The existence of insurance miatazlease Seller of its obligations or liabiktiender

the Order. Minimum coverage is as follows:

COVERAGE LIMITS OF LIABILITY
Workers compensation Statutory
Employer's liability US$500,000 / each accidéisease

policy limit, disease each employee

Comprehensive general liability insurance, inclgdin US$5,000,000 / each occurrence,
contractual liability coverage general aggregpteducts &
completed operations aggregate



Comprehensive automobile liability insurance UB9H0,000 / each occurrence,
combined single limit

17. Insolvency The Order may be terminated immediately by Sd€ireetics, without liability to
Seller if any of the following or comparable eveatsur, and Seller will reimburse Servo Kinetics dtl
costs incurred by Servo Kinetics in connection vétty of the following, including, without limitatig
attorneys’ and other professional fees: (a) Semomes insolvent; (b) Seller files a voluntanyitfmet in
bankruptcy; (c) an involuntary petition in bankreyptis filed against Seller; (d) a receiver or tegsis
appointed for Seller; (e) Seller needs accommodatioom Servo Kinetics, financial or otherwise, in
order to meet its obligations under the Order; fprSgller executes an assignment for the benefit of
creditors.

18. Termination for Breach or Nonperformance Servo Kinetics may terminate all or any part of
the Order, without liability to Seller, if Sellefa) repudiates, breaches or threatens to breaclofaimg
terms of the Order; (b) fails or threatens notetiver Supplies or perform services in connectidtt the
Order; (c) fails to make progress or to meet reaSenquality requirements so as to endanger tizety
proper completion or delivery of Supplies and doetcorrect the failure or breach within 10 days (o
such shorter period of time if commercially readsieaunder the circumstances) after receipt of amitt
notice from Servo Kinetics specifying the failure loreach; or (d) enters or offers to enter into a
transaction that includes a sale of a substanidign of its assets used for the production ofsieg for
Servo Kinetics or a merger, sale or exchange afkstw other equity interests that would result in a
change in control of Seller. Seller will notify SerKinetics within ten days after entering into any
negotiations that could lead to the situation djEtin subsection (d) above, provided that upoleBe
request, Servo Kinetics will enter into an apprafinondisclosure agreement related to information
disclosed to Servo Kinetics in relation to suchseection.

19. Termination. In addition to any other rights of Servo Kinettoscancel or terminate the Order,
Servo Kinetics may at its option immediately terataall or any part of the Order at any time and fo
any reason by giving written notice to Seller. Upeceipt of notice of termination, and unless othies
directed by Servo Kinetics, Seller will: (a) protyperminate all work under the Order; (b) trangitde

and deliver to Servo Kinetics the finished Suppliee work-in-process, and the parts and matettizits
Seller reasonably produced or acquired accordirgusmtities ordered by Servo Kinetics and thateBell
cannot use in producing goods for itself or forenth (c) verify and settle any claims by subconinac

for actual costs incurred directly as a resultha termination and ensure the recovery of mateimals
subcontractors’ possession; (d) take actions redbpnnecessary to protect property in Seller's
possession in which Servo Kinetics has an intenetiit disposal instruction from Servo Kinetics Haeen
received; and (e) upon Servo Kinetics' reasonaddgi@st, cooperate with Servo Kinetics in trangigrri
the production of Supplies to a different suppligpon termination by Servo Kinetics under this fext
Servo Kinetics will be obligated to pay only théldaving: (i) the Order price for all finished Sujgd in

the quantities ordered by Servo Kinetics that confto the Order; (i) Seller's reasonable actuadtauf
work-in-process and the parts and materials tramsfeto Servo Kinetics under part (b) above; (iii)
Seller’'s reasonable actual costs of settling claiegarding its obligations to its subcontractorgte
extent directly caused by the termination; and @éller's reasonable actual cost of carrying osit it
obligation under subsection (d). Notwithstanding ather provision, Servo Kinetics will have no
obligation for and will not be required to pay ®elldirectly or on account of claims by Seller’s
subcontractors, for loss of anticipated profit, hsmbed overhead, interest on claims, product
development and engineering costs, tooling, faeslitand equipment rearrangement costs or rental,
unamortized capital or depreciation costs, finisgedds, work-in-process or raw materials that $elle
fabricates or procures in amounts exceeding thoseodzed in the Order, or general administrative
burden charges from termination of the Order, ekespotherwise expressly agreed in a separate Order
issued by Servo Kinetics. Servo Kinetics’ obligatigoon termination under this Section will not eete



the obligation Servo Kinetics would have had tde3eh the absence of termination. Seller will fisinto
Servo Kinetics, within one month after the datéesfmination (or such shorter period as may be redui
by Servo Kinetics’ customer), its termination clawvhich will consist exclusively of the items ofr8e
Kinetics' obligation to Seller that are expressigrmitted by this Section. Servo Kinetics may audit
Seller’s records before or after payment to veaifiyounts requested in Seller's termination claimmv&e
Kinetics will have no obligation for payment to Belunder this Section if Servo Kinetics terminates
Order or portion thereof because of a default eabh by Seller.

20. Force Majeure Any delay or failure of either party to perforta bbligations will be excused if
and to the extent that it is caused by an eventourrence beyond the reasonable control of thy pad
without its fault or negligence, such as: acts afdGrestrictions, prohibitions, priorities or alli®ons
imposed or actions taken by a governmental authaginbargoes; fires; explosions; natural disasters;
riots; wars; sabotage; inability to obtain power; cmurt injunction or order. The change in cost or
availability of materials or components based omketaconditions or supplier actions will not cotsg
force majeure. As soon as possible (but no mone ¢tme full business day) after the occurrencee8ell
will provide written notice describing such delaydaassuring Servo Kinetics of the anticipated diomat

of the delay and the time that the delay will beedu During the delay or failure to perform by 8ell
Servo Kinetics may at its option: (a) purchase Sapgdrom other sources and reduce its schedules to
Seller by such quantities, without liability to &e] (b) require Seller to deliver to Servo Kinstit Servo
Kinetics’ expense all finished goods, work-in-pregeand parts and materials produced or acquired for
work under the Order; or (c) have Seller providgies from other sources in quantities and atree ti
requested by Servo Kinetics and at the price sét fo the Order. In addition, Seller at its expengll

take all necessary actions to ensure the supp8upplies to Servo Kinetics for a period of at 1€33t
days during any anticipated labor disruption oultgsy from the expiration of Seller’s labor cortts.

21. Technical Information Disclosed to Servo Kinetics Seller agrees not to assert any claim
against Servo Kinetics, Servo Kinetics’' customens,their respective suppliers, with respect to any
technical information that Seller has disclosednary disclose to Servo Kinetics in connection wihb t
Supplies covered by the Order, except to the exbgmtessly covered by a separate written configkiyti

or license agreement signed by Servo Kinetics o bglid patent expressly disclosed to Servo Kaseti
prior to or at the time of the Order.

22, Proprietary Rights. Seller warrants that the Supplies delivered utigisrOrder will not infringe
or otherwise violate the intellectual property tglf any third party in the United States or aonefgn
country. Furthermore, Seller agrees:

(@) to defend, hold harmless and indemnify ServoeKc¢s, its successors and customers
against claims of direct or contributory infringemheor inducement to infringe any proprietary right
(including, without limitation, any patent, tradermacopyright, moral, industrial design right orsuse
or misappropriation of trade secret) and againgtraaulting damages or expenses, including attafney
and other professional fees, settlements and judggnarising in any way in relation to Supplies
procured or provided by Seller (including withoirhitation their manufacture, purchase, use or sale)
including such claims where Seller has provided qalrt of Supplies, and Seller expressly waives any
claim against Servo Kinetics that such infringemantse out of compliance with Servo Kinetics’
specification;

(b) to waive any claim against Servo Kinetics, uthg, without limitation, any hold-
harmless or similar claim, in any way related téhad party claim asserted against Seller or Servo
Kinetics for infringement of any proprietary rigfibcluding, without limitation, any patent, traderka
copyright, moral, industrial design right or misusenisappropriation of trade secret);



(© that Servo Kinetics and its subcontractors dirdct or indirect customers have the
worldwide, irrevocable right to make, have madd, séer for sale, use, display, distribute (imeaHy or
externally), repair, reconstruct or rebuild, and have repaired, reconstructed or rebuilt, Supplies
delivered under the Order without payment of arpalty or other compensation to Seller;

(d) that manufactured parts based on Servo Kiretesigns, drawings or specifications may
not be used for Seller's own use or sold to thiadips without Servo Kinetics’ express written cemts

(e) to assign to Servo Kinetics each inventioncaliery or improvement (whether or not
patentable) that is conceived or first reduced ractice by Seller, or by any person employed by or
working under the direction of Seller, in the penfiance of the Order;

)] to promptly disclose in an acceptable form tern® Kinetics all such inventions,
discoveries or improvements and to cause its ersp®yo sign any papers necessary to enable Servo
Kinetics to obtain title to and to file applicat®for patents throughout the world; and

(9) to the extent that the Order is issued for ¢reation of copyrightable works, that the
works will be considered “works made for hire,” andthe extent that the works do not qualify ashsuc
to assign to Servo Kinetics upon delivery therdbfight, title and interest in all copyrights amdoral
rights therein (including any source code).

Except as expressly agreed by Servo Kinetics inigaed writing, all Supplies or other
deliverables provided under the Order (includinghaiit limitation computer programs, technical
specifications, documentation and manuals) will dsiginal to Seller and will not incorporate any
intellectual property rights (including copyrighiatent, trade secret or trademark rights) of arirg th
party. Except as expressly agreed by Servo Kinetiessigned writing, all Supplies or other delagles
provided under the Order, and all related intellatproperty rights, are owned solely by Servo Kase
Seller will ensure that the terms of its contraeith its subcontractors and employees are congistitim
the terms of this Section. At no additional cost/l&® will grant Servo Kinetics a license to usey an
intellectual property owned by Seller that is nseeg or incident to the reasonably intended use or
application of the Supplies.

23. Servo Kinetics’ Property. All tooling (including fixtures, gauges, jigs, tberns, castings, cavity
dies and molds, with all related appurtenancesessions, and accessories), packaging and all
documents, standards or specifications, trade tsequeoprietary information and other materials and
items furnished by Servo Kinetics, either direathindirectly to Seller to perform the Order or fehich
Servo Kinetics has agreed to reimburse Seller dctillely, “Servo Kinetics’ Property”), will become
Servo Kinetics’ property (including passage ofjiths it is fabricated or acquired, and will rem&arvo
Kinetics’ property regardless of payment. Servodtics’ Property will be held by Seller or by a thir
party, to the extent that Seller has transferrexs@ssion of Servo Kinetics’ Property to a thirdypasn a
bailment basis as a bailee-at-will. Seller beagsribk of loss of and damage to Servo Kinetics'perdy.
Seller is solely responsible for inspecting, tegtmd approving all Servo Kinetics’ Property priorany
use, and Seller assumes all risk of injury to pessar property arising from Servo Kinetics’ Propert
Servo Kinetics’ Property will be housed, maintainegpaired and replaced by Seller at Seller's espen
in good working condition capable of producing Sigsomeeting all applicable specifications, willtno
be used by Seller for any purpose other than théonpeance of the Order, will be deemed to be
personally, will be conspicuously marked by Selfer the property of Servo Kinetics, will not be
commingled with the property of Seller or with tlodita third person, and will not be moved from &ed
premises without Servo Kinetics’ approval. Sellélt imsure Servo Kinetics’ Property with full firand
extended coverage insurance for its replacemenevalny replacement of Servo Kinetics’ Propertyl wil
become Servo Kinetics’ property. Seller may notask or dispose Servo Kinetics’' Property to angthi



party without the express written permission ofvBefinetics. Servo Kinetics will have the righteater
Seller's premises to inspect Servo Kinetics’ Prop@nd Seller's records regarding Servo Kinetics’
Property. Only Servo Kinetics (or Servo Kineticdfilmtes) has any right, title or interest in Serv
Kinetics’ Property, except for Seller’s limited hig subject to Servo Kinetics’ sole discretion, use
Servo Kinetics’ Property in the manufacture of Sigs Servo Kinetics and its affiliates have thghtito
take immediate possession of Servo Kinetics’ Pigparany time without payment of any kind. Seller
agrees to cooperate with Servo Kinetics if Servoeiits elects to take possession of Servo Kinetics'’
Property. Effective immediately upon written nottoeSeller, without further notice or legal acti@gervo
Kinetics has the right to enter the premises oleBeaind take possession of all of Servo Kinetics'
Property. Seller expressly waives any right to tolaal notice or process and agrees to providedServ
Kinetics or its nhominee(s) with immediate accessSavo Kinetics’ Property. Seller grants to Servo
Kinetics a limited and irrevocable power of attgrneoupled with an interest, to execute and record
Seller's behalf any notice financing statementshwi¢spect to Servo Kinetics’ Property that Servo
Kinetics determines are reasonably necessary lecteBervo Kinetics' interest in Servo Kinetics’
Property. At Servo Kinetics’ request, Servo Kingti®roperty will be immediately released to Servo
Kinetics or delivered by Seller to Servo Kineticsany location designated by Servo Kinetics, incluhi
case Servo Kinetics will pay Seller the reasonabkis of delivery. Seller waives, to the extennpted

by law, any lien or other rights that Seller migitherwise have on any of Servo Kinetics' Property,
including but not limited to molder’s and buildeliens.

24, Seller's Property Seller, at its expense, will furnish, keep in daworking condition capable of
producing Supplies meeting all applicable spedifices, and replace when necessary, all machinery,
equipment, tools, jigs, dies, gauges, fixtures,dnopatterns and other items that are not ServetiKsi
Property and that are necessary for the produatfoBupplies (“Seller's Property”). Seller will ins
Seller's Property with full fire and extended coage insurance for its replacement value. If Seltas
Seller's Property to produce goods or services laimio Supplies for other customers, including
aftermarket customers, such goods or services matl incorporate any of Servo Kinetics' logos,
trademarks, tradenames or part numbers. Sellernatlidisclose or imply in its marketing efforts tha
such goods or services are equivalent to thosehpsed by Servo Kinetics. Seller grants to Servo
Kinetics an irrevocable option to take possessibang title to Seller's Property that is special foe
production of Supplies under the Order upon payrteSeller of its net book value less any amoums t
Servo Kinetics has previously paid to Seller foe ttost of such items. This option does not apply if
Seller’s Property is used to produce goods thatherestandard stock of Seller or if a substantigrgity

of like goods are being sold by Seller to others.

25. Tooling; Capital Equipment. This Section applies only to orders for tooling capital
equipment. Servo Kinetics will have access to 8sllpremises, prior and subsequent to payment, to
inspect work performed and to verify charges sutethiby Seller against the Order or amendment. The
price set forth in the Order or amendment will Hgusted so as to credit Servo Kinetics in the arhdéin
any, by which the price exceeds Seller's actuat aessverified. Seller further agrees to retaincait
records for a period of two years after receivimglf payment of the charges. All tools and equiphaeea

to be made to Servo Kinetics’ specifications (oheve directed by Servo Kinetics, those of Servo
Kinetics’ customer). Any exception to such speaifions must be stated in writing on the Order or
otherwise in a signed writing by Servo Kinetics.

26. Set-Off; Recoupment In addition to any right of set-off or recoupmearbvided by law, all
amounts due to Seller will be considered net okbtddness of Seller and its affiliates or subsiekato
Servo Kinetics and its affiliates or subsidiari8ervo Kinetics will have the right to set-off agstiior to
recoup from any payment or other obligation owedédler, in whole or in part, any amounts due to
Servo Kinetics or its affiliates or subsidiariesrir Seller or its affiliates or subsidiaries. SeKioetics
will provide Seller with a statement describing affset or recoupment taken by Servo Kinetics.



27. Information; Confidentiality . Seller acknowledges that proprietary and confideimformation

will be received from Servo Kinetics or developent Servo Kinetics under the Order, regardless of
whether such information is marked or identifiedcasfidential. Seller agrees to keep all proprietar
confidential information (including but not limited any processes, drawings, special instructiand,
specifications) of Servo Kinetics in strictest ddefice, and further agrees not to disclose or permi
disclosure to others, or use for other than theqae of the Order, any proprietary and confidential
information of Servo Kinetics.

(@) Seller agrees not to use any Servo Kineticsigeo information for any purpose except
to perform an Order and such information shallbetised with valves, pump, motors, or other hyitraul
subassemblies or parts (“Hydraulic Units”) providadthird parties. Seller further agrees not t@ldise
or disseminate such information to third partieghait the prior written consent of Servo KinetiSgller
shall maintain data protection processes and sgsifficient to adequately protect Servo Kinetics’
information.

(b) Since unauthorized disclosure of any informmapoovided by Servo Kinetics to Seller for
any third party Hydraulic Units may cause immediateparable harm to Servo Kinetics for which
monetary damages may be inadequate, Servo Kirgtads be entitled to equitable relief in additian t
monetary damages, including without limitationeenporary and permanent injunction if Seller thnesite
or actually breaches its duty not to disclose eselininate such information to third parties.

28. No Publicity. Seller will not advertise, publish or disclosethird parties (other than to Seller's
professional advisors on a need-to-know basishynnaanner the fact that Seller has contractednagh
Servo Kinetics the Supplies covered by the Ordetherterms of the Order, or use any trademarks or
trade names of Servo Kinetics in any press releadbegrtising or promotional materials, without ffirs
obtaining Servo Kinetics' written consent.

29. Relationship of Parties Seller and Servo Kinetics are independent cotiigigoarties and
nothing in the Order will make either party the éoype, agent or legal representative of the other f
any purpose. The Order does not grant either panyyauthority to assume or to create any obligation
behalf of or in the name of the other. Seller Wil solely responsible for all employment and income
taxes, insurance premiums, charges and other ea@dériacurs in connection with its performancehad
Order, except as expressly provided in a writtere@gent signed by Servo Kinetics. All employees and
agents of Seller or its respective contractorseanployees or agents solely of Seller or such coturs,

and not of Servo Kinetics, and are not entitleceaployee benefits or other rights accorded to Servo
Kinetics’ employees. Servo Kinetics is not respblesfor any obligation with respect to employees or
agents of Seller or its contractors.

30. Conflict of Interest. Seller represents and warrants that its perfocman the Order will not in
any way conflict with any continuing interests diligations of Seller or its employees or contragtor
Seller further warrants that while the Order i®ffect, Seller and those of its employees and aoturs
participating in the performance of the Order wéfrain from any activities which could reasonabgy
expected to present a conflict of interest withpess to Seller’s relationship with Servo Kinetiasits
performance of the Order.

31. Non-Assignment Seller may not assign or delegate its obligatiomder the Order without Servo
Kinetics' prior written consent. In the event ofyaapproved assignment or delegation authorized by
Servo Kinetics, Seller retains all responsibility Supplies, including all related warranties ataings,
unless otherwise expressly agreed in writing by&&inetics.
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32. Sales Tax Exemption The Supplies purchased under the Order are f@whtas industrial
processing and may be exempt from sales taxesudh sase, the tax identification number or other
exemption information are stated in the Order eraherwise provided by Servo Kinetics.

33. Governing Law; Jurisdiction; Arbitration . All matters relating to Servo Kinetics' purchasfe
the Supplies will be construed in accordance witth governed by the laws of the State of Michigath an
any conflict-of-laws provisions that would requépplication of another choice of law, are excluded.

@) If any dispute arises between the partiespérges will first consult with each other and
undertake in good faith to settle all disputes leetwthemselves. Failing settlement, such disputéowii
referred to arbitration pursuant to this Section.

(b) Matters referred to arbitration will be (i) eefed to a single arbitrator if the parties can
agree on such arbitrator within seven (7) daysr afteéice of one party to the other of its intenticio
arbitrate or will be (i) referred to three arbtes as follows: after the expiration of such aliseven (7)
day period, both Servo Kinetics and Seller willhiit seven (7) days appoint their respective artoitra
and the two (2) arbitrators thus chosen will togetlvithin seven (7) days of their appointment, mate
a third arbitrator. If the two (2) arbitrators faiithin such seven (7) days of their selection éect a
third arbitrator, upon the written request of argrtp, the third arbitrator will be appointed by the
American Arbitration Association. If a party faite appoint an arbitrator as required, the arbitrato
appointed will be the sole arbitrator of the mateferred to arbitration.

(© The decision of the arbitrator(s) will be maglighin seven (7) days of the close of the
hearing in respect of the arbitration (or such Emgime as may be agreed to by the parties) anch whe
reduced to writing and signed will be final, corstlee, and binding upon the parties hereto and neay b
enforced in any court, federal or state, havingsliction.

(d) The arbitration will be held in such locatiamthe Detroit metropolitan area as will be
mutually agreed upon, and will be conducted in edtmace with the Commercial Rules of Arbitration of
the American Arbitration Association.

(e) The arbitrator(s) will determine who will asseinthe expense of arbitration or the
proportion of such expenses which each party vadrb Until final resolution of any dispute hereunde
Seller shall diligently proceed with the performarf this Order as directed by Servo Kinetics.

34. Language; Severability; No Implied Waiver. The parties acknowledge that it is their wish tha
these terms and all documents relating thereto tigei English language only. If any term of the €@nd
invalid or unenforceable under any statute, regqaiabrdinance, executive order or other rule of, lthe
term will be deemed reformed or deleted, as the o@sy be, but only to the extent necessary to cpmpl
with applicable law. The remaining provisions oé t®rder will remain in full force and effect. The
failure of either party at any time to require penfiance by the other party of any provision of @reer
will not affect the right to require performanceaaty later time, nor will the waiver of either padf a
breach of any provision of the Order constituteaaver of any later breach of the same or otheripiow

of the Order.

35. Survival. The obligations of Seller to Servo Kinetics suevtermination of the Order, except as
otherwise provided in the Order.

36. Entire Agreement; Modifications. Except as described in Section 1, the Order thegevith the

attachments, exhibits, supplements or other termSesvo Kinetics specifically referenced therein,
constitutes the entire agreement between SelleiSameb Kinetics with respect to the matters comtain
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in the Order. The Order may only be modified by &tten amendment executed by authorized
representatives of each party or, for changes mvitheé scope of Section 9 of these Terms, by a psech
order amendment issued by Servo Kinetics. ServeetiGe may modify these Terms with respect to
Orders at any time by posting revised Terms to itsveb site at
http://www.servokinetics.com/home/vendor/Non-GoveemtVendor.html and such revised Terms will
apply to all Orders currently issued and issuecethfeer.
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